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AMENDMENTS TO THE CLAIMS 

This listing of claims will replace all prior versions 
and listings of claims in the application. 

Listing o£ claims: 

1. (PREVIOUSLY PRESENTED) A compound of formula (I): 




(I) 

or a stereoisomer or a pharmaceutical ly acceptable salt thereof, 
wherein: 

ring B is a cyclohexyl group, ring B being substituted with 0-2 
R 5 ; 

X is selected from 0 or S; 
Z is -NR ? -; 

wherein neither Z nor R 13 are connected to a carbon atom labeled 
(b); 

bond (a) is a single bond; 

E is selected from -S(0> p CHR e -, -CHR e NR e - , -C(O) -NR e -, 
-NR e C(0)NR G -, -S0 2 -NR e -, and -NR e S0 2 NR e -; 
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R e is independently selected from H and alkyl; 

R 1 is selected from a C 6 -io aryl group substituted with 0-5 R 6 ,- 

r2 i s se i ec ted from a 5-10 membered heteroaryl system containing 
1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R7; 

R 5 , at each occurrence, is independently selected from H, =0, Ci_ 6 
alkyl, C 2 -a alkenyl, C 2 _s alkynyl, (CRR) r OH, (CRR) r SH, 
(CRR) r OR^^, (CRR) r SR 5d , (CRR) x NR 5a R 5a , (CRR) r N (-»0) R* a R5a, Na , 
(CRR) r C(0)OH, (CRR) r C(0)R5b, (CRR) r C (O) NR 5a R 5a , 
(CRR) r NR 5a C (OR 5 * 5 , (CRR) r OC(0)NR5aR5a f (CRR) r NR 5a C (O) OR 5a , 
(CRR) r NR 5a C (O) NR 5a R 5a , (CRR) r NR 5a C (O)H, (CRR) r C (O) OR 5d , 
(CRR) r OC(0)R5b | (CRR) r S(0) p R5b, (CRR) r S (O) 2 NRSaR5a, 

(CRR) r NR5 a S(0) 2 R 5b , (CRR) r NR5 a s(0) 2 NR5 a R5 a , Cl _ 6 haloalkyl, a 
(CRR) r -C 3 _io carbocyclic residue substituted with 0-3 R 5c , and 
a (CRR) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-2 
R 5c ; 

R 5a , at each occurrence, is independently selected from H, methyl 
substituted with 0-1 RSg, c 2 . 6 alkyl substituted with 0-2 R5e, 
C3-8 alkenyl substituted with 0-2 R 5e , C 3 _ 8 alkynyl 
substituted with 0-2 R5e, a (CH 2 ) r -C3_ l0 carbocyclic residue 
substituted with 0-5 RSe, and a (CH 2 ) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-3 R 5e ; 

R 5b , at each occurrence, is selected from Ci-6 alkyl substituted 
with 0-3 R 5e , C 3 - 8 alkenyl substituted with 0-2 R 5e , C 3 - 8 
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alkynyl substituted with 0-2 R 5e , a (CH 2 ) r -C 3 _ 6 carbocyclic 
residue substituted with 0-2 R 5e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 5e ; 

R 5c , at each occurrence, is selected from Ci^ 6 alkyl, C 2 - 8 alkenyl, 
C 2 _8 alkynyl, (CH 2 ) r C3-6 cycloalkyl, Cl, Br, I, P, (CF 2 ) r CF 3 , 
N0 2 , CN, (CH 2 ) r NRSfR5f, (CH 2 ) r OH, (CH 2 ) r OCi-4 alkyl, (CH 2 ) r SCi- 4 
alkyl, {CH 2 ) r C{0)OH, (CH 2 ) r C(0)R5b, ( CH 2 ) X C ( O ) NR 5 f R 5 f , 

(CH 2 )rOC(0)NR5fR5f, (CH 2 ) r NR 5f C (0) (CH 2 ) r C (O) OCi_ 4 alkyl, 

(CH 2 ) r NR5£c(0)OCi_ 4 alkyl, (CH 2 ) r OC(0)R5b, 

(CHsJ^Ct^NRSfjNRSfRSf, (C H 2 ) r S (0) p R5*, (CH 2 ) r NHC (=NR5f )NR 5f R 5f f 
(CH 2 ) r S(0) 2 NR5f R 5f f (CH 2 ) r NR5£s(0) 2 R5b, and (CH 2 ) rP henyl 
substituted with 0-3 R5e ; 

R 5d , at each occurrence, is selected from methyl, CF 3 , c 2 _$ alkyl 
substituted with 0-2 R 5e , C 3 _ 8 alkenyl substituted with 0-2 
R 5a / C 3 - 8 alkynyl substituted with 0-2 R 5e , and a C 3 _k> 
carbocyclic residue substituted with 0-3 R 5e ; 

R 5e , at each occurrence, is selected from Ci_ 6 alkyl, c 2 - 8 alkenyl, 
C 2 . 8 alkynyl, C 3 _ 6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, SH, (CH 2 ) r SCi- 5 alkyl, 
(CH 2 ) r NR5fR5f, and (CH 2 ) r phenyl; 

R 5f , at each. occurrence, is selected from H, Ci_ 6 alkyl, and C 3 - 6 
cycloalkyl; 

R 5 0 is independently selected from -C(0)R 5b , -C(0)OR 5d , 
-C(0)NR Sf R5f, -CN, and (CH 2 ) r phenyl; 
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R, at each occurrence, is selected from H, c X - 6 alkyl substituted 
with R 5e , c 2 - 8 alkenyl, C 2 - 8 alkynyl, (CH 2 ) r C3-6 cycloalkyl, 
and (CH2) r phenyl substituted with R 5e ; 

R 6 , at each occurrence, is selected from Ci_ a alkyl, C 2 _ 8 alkenyl, 
C 2 -8 alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, CI, Br, I, P, N0 2 , CN, 
( CR ' R ' } r NR 6a R 6a , (CR'R') r OH, (CR' R' ) r O (CR' R' ) r R 6d , (CR'R') r SH, 
(CR'R') r C(0)H, (CR'R' ) r S (CR'R' ) r R 6d , (CR' R' ) r SC (O) (CR' R ' ) K R6b f 
(CR'R') r C(0)OH, (CR'R' ) r C{0) (CR'R' ) r R 6b , ( CR ' R ' ) r NR 6a R 6a , 
(CR'R') r C(0)NR6a R 6a, (CR' R ' ) r NR«C (O) (CR'R ' ) r R6b, 
(CR'R') r C(0)0(CR'R') r R6d, (CR'R' ) r OC (O) (CR'R') r R<5b f 
(CR'R' ) r OC (0) NR 6a (CR'R' ) r R 6d , (CR'R' ) r NR 6a C (Q)NR 6a (CR 'R' ) r R^ d , 
(CR'R') r NR6a C ( S)NR 6a (CR / R ') rR 6d j (CR'R' ) r NR 6f C (0)0 (CR'R' ) r R 6b , 
( CR ' R ' ) r C ( *NR 6f ) NR6»R6a , (CR'R' ) r NHC ( =NR 6f ) NR* f R* f , 
(CR'R' ) r S(0) p (CR'R' ) r R 6b , (CR'R' ) r S (O) 2 NR ( > a R 6a / 
(CR'R') r NR 6£ S(0) 2 NR €a R 6a , (CR'R' ) r NR 6f £(0) 2 (CR'R' ) r R 6b , C x _ 6 
haloalkyl, c 2 -8 alkenyl substituted with 0-3 R', C 2 . 8 alkynyl 
substituted with 0-3 R' , (CR'R' ) r phenyl substituted with 0-3 
R 6e , and a (CH 2 ) r -5-6 membered heterocyclic system containing 
1-2 heteroatoms selected from N, O, and S, substituted with 
0-2 R*e ; 

alternatively, two R 6 on adjacent atoms on R 1 may join to form a 
cyclic acetal; 

R 6a , at each occurrence, is selected from H, methyl substituted 
with 0-1 R«9, C 2 . 6 alkyl substituted with 0-2 R 6e , C 3 . 8 
alkenyl substituted with 0-2 R 6e , 03.3 alkynyl substituted 
with 0-2 R 6e , a (CH2) r -C3_io caxbocyclic residue Substituted 
with 0-5 R 6e , and a (CH 2 ) r -5-10 membered heterocyclic system 
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containing 1-4 heteroatoms selected from N, O, and S, 
substituted with 0-2 r6«; 

R 6b , at each occurrence, is selected from H, Ci- 6 alkyl 

substituted with 0-2 R 6e , C 3 _ 8 alkenyl substituted with 0-2 
R 6e , C3-8 alkynyl substituted with 0-2 R 6e , a (CH 2 ) r C3_ 6 
carbocyclic residue substituted with 0-3 R$e, anc j a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-2 R 6e ; 

R 6d , at each occurrence, is selected from C 3 _ 8 alkenyl substituted 
with 0-2 R 6e , C3-8 alkynyl substituted with 0-2 R 6e , methyl, 
CF 3' c 2-6 alkyl substituted with 0-3 R 6e , c 2 - 4 haloalkyl, a 
(CH 2 ) r -C3-.io carbocyclic residue substituted with 0-3 R 6e , and 
a (CH2)r"* 5_6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 
R 6e ; 

R 6e , at each occurrence, is selected from C±. 6 alkyl, C 2 -s alkenyl, 
C 2 ^s alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3/ (CH 2 ) r OCi- 5 alkyl, OH, SH, (CH 2 ) r SCi-5 alkyl, 
(CH 2 ) r NR6fR6f r and ( CH 2 ) r pheny 1 ; 

R 6f , at each occurrence, is selected from H, C X - 5 alkyl, and C 3 - 6 
cycloalkyl, and phenyl; 

R 6 s is independently selected from -CfOjRGh, -C(0)OR 6d , 
-C{0)NR 6f R6f, and (CH 2 ) r phenyl; 

R 7 , at each occurrence, is selected from Ci-g alkyl, C2-8 alkenyl, 
C2-8 alkynyl, (CH 2 ) r C 3 ^ 6 cycloalkyl, Cl, Br, I, F, N0 2 , CN, 
{ CR ' R ' ) r NR 7a R 7a , {CR'R') r OH, (CR'R' ) r O {CR' R' ) r R 7d , (CR'R') r SH, 
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(CR'R' ) r C(0)H, (CR'R' ) (CR'R' ) r R 7 ^, (CR'R' ) r C (O) OH, 
(CR'R') r C(0) (CR'R') r R 7 *>, (CR'R' } r C (O) NR 7a R 7a , 
(CR'R') r NR 7f C(0) (CR'R') r R 7b , (CR' R' ) r C (0) O (CR'R' ) r R 7 <*, 
(CR'R')rOC(O) (CR'R') r R 7b , (CR'R' ) r OC (0) NR 7a (CR' R' ) r R 7a , 
(CR'R' ) r NR 7a C (O) NR 7a (CR' R' ) r R 7a , (CR'R' ) r NR 7f C (O) O (CR'R' ) r R 7d , 
(CR'R' ) r C (=NR 7f )NR 7a R 7a , (CR' R' ) r NHC (=NR 7f )NR 7f R 7 ^ , 
(CR'R' ) r S (O) p (CR'R' ) r R 7b , ( CR ' R ' ) r S ( O ) 2 NR 7a R 7 a , 
(CR'R') r NR 7a S(0) 2 NR 7a R 7a , (CR' R' ) r NR 7 f S (O) 2 (CR'R' ) r R 7b , Ci- 6 
haloalkyl, C2-8 alkenyl substituted with 0-3 R' , C2-8 alkynyl 
substituted with 0-3 r', (CR'R') r C 3 _ 10 carbocyclic residue 
and (CR'R') r phenyl substituted with 0-3 R 7e ; 

alternatively, two R 7 on adjacent atoms on R 2 may join to form a 
cyclic acetal,- 

R 7a , at each occurrence, is independently selected from H, methyl 
substituted with 0-1 R 7 s, c 2 -6 alkyl substituted with 0-2 R 7e , 
C 3 _g alkenyl substituted with 0-2 R 7 «, C3_ B alkynyl 
substituted with 0-2 R 7e , a (CH 2 } r -C 3 -i 0 carbocyclic residue 
substituted with 0-5 R 7e , and a <CH 2 ) x -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-2 R 7e ; 

R 7b , at each occurrence, is selected from Ci_e alkyl substituted 
with 0-2 R 7e , c 3 - 8 alkenyl substituted with 0-2 R 7 *, C 3 . 8 
alkynyl substituted with 0-2 R 7e , a (CH 2 ) r C 3 .. 6 carbocyclic 
residue substituted with 0-3 R 7e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-2 R 7e ; 
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R 7d , at each occurrence, is selected from C3-8 alkenyl substituted 
with 0-2 R 7e , C3-8 alkynyl substituted with 0-2 R 7e , methyl, 
CF 3 , C 2 _4 haloalkyl, C2-6 alkyl substituted with 0-3 R 7e , a 

(CH2) r -C3-io carbocyclic residue substituted with 0-3 R 7e , and 
a (CH2) r ~5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 
R 7e ; 

R 7e , at each occurrence, is selected from Ci-$ alkyl, C2-8 alkenyl, 
C 2 -a alkynyl, (CH 2 ) r C3-6 cycloalkyl, Cl, F, Br, I, CN, N0 2/ 
(CF2)rCF 3/ (CH 2 )rOCi-5 alkyl, OH, SH, C(0)OCi- 5 alkyl, 
<CH 2 ) r SCi- 5 alkyl, (CH 2 ) r NR 7f R 7f , and ( CH 2 ) r pheny 1 ; 

R 7f , at each occurrence, is selected from H, C1-5 alkyl, and 
cycloalkyl, and phenyl; 

R 7 9 is independently selected from -C(0)R 7b , -C(0)0R 7d , 
-C(0)NR 7f R 7f , and (CH 2 ) r phenyl; 

R', at each occurrence, is selected from H, Ci-e alkyl substituted 
with R 6e , C 2 -8 alkenyl, C 2 -8 alkynyl, (0*2)^3-6 cycloalkyl, 
and (CH2) r phenyl substituted with R 6e ; 

R 9 is selected from H, alkyl, C 3 _ 4 cycloalkyl, -C(0)H, and - 

C(0)-C 1 « 4 alkyl; 

R 10 is independently selected from H, and C 1 . 4 alkyl substituted 
with 0-1 R 10b , alternatively, two R 10 form =0; 

Riob / at each occurrence, is independently selected from -OH, -SH, 
-NRl° c R 10c , -C(O)NR 10 CRl0c f ^3 -NHC(O)R 10c ; 

8 



f RCVD AT 6/22^00$ 1 :25:10 PM [Eastern Daylight Time) f SVR:U^>TO-EFXRF-5/3 * DWS:27K300 4 CSID:6092524526 1 DURATION (mm-ss):08-30 



JUN. 22. 2006 1:26PM BMS PATENT DEPT 



NO. 5318 P. 10 



PH7442 NP 
10/776828 

R 10c is selected from H, C x _ 4 alkyl and C 3 , 6 cycloalkyl; 

R 11 is selected from H, C x _ 4 alkyl, (CHR)qOH, (CHR) qSH, (CHR) q OR lld f 
(CHR) q S (O) p R lld , (CHR) r C (O) R 11 **, (CHR) ^HaRlla, 
(CHR) r C (O) NR lla R lla , (CHR) r C (O) NR lla OR lld , (CHR) gNR lla C (O) R llb , 
(CHR) gNRllaC (0) OR 11 *, (CHR) q OC (O) NR lla R lla , (CHR) r C (O) OR 11 *, a 
(CHR) r -C3_6 carbocyclic residue substituted with 0-5 R lie , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 

R lle. 

R lla , at each occurrence, is independently selected from H, C1-4 

alkyl, C3-4 alkenyl, C3-4 alkynyl, (CH2) r C3-e cycloalkyl, a 

(CH 2 ) r -C3_ 6 carbocyclic residue substituted with 0-5 R lle , and 

a (CH2) r -5-6 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
R lle. 

R llb , at each occurrence, is independently selected from C1-4 

alkyl, C2-4 alkenyl, C2-4 alkynyl, a (CH2) r -C3-g carbocyclic 
residue substituted with 0-2 R lle , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-3 R lle ; 

R lld , at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 _4 alkyl, C 3 _ 6 alkenyl, C 3 _ 6 alkynyl, a C3-6 

carbocyclic residue substituted with 0-3 R lle , and a (CH2) r ~ 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-3 R lle ; 

9 
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R lle , at each occurrence, is selected from C!_ 6 alkyl, C 2 _8 

alkenyl, c 2 -g alkynyl, C 3 - 6 cycloalkyl, cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3/ (CH 2 ) r OCi~ 5 alkyl, OH, -O-C^ alkyl, SH, (CH 2 ) r SCi-. 
5 alkyl, {CH 2 ) r NRHfRHf, and (CH 2 ) r phenyl ; 

R llf , at each occurrence, is selected from H, Ci_ 6 alkyl, and C 3 _ 6 
cycloalkyl; 

R" is selected from H, C x _ 4 alkyl, (CHR) qOH, (CHR) g SH, (CHR) q ORl 2 <*, 
(CHR) g S(0) p Rl 2 <3, (CHR) r C(0)Rl 2 *>, (CHR) r NR 12a R 12a , 
(CHR) r C(0)NRl2a R 12a ( (CHR) r C (Q)NR 12a OR 12d , (CHR) gNR 12a C (0) R 12 ^, 
(CHRjgNRlSacfojOR^d, (CHR) gOC (O) NR l2a R* 2a , (CHR) rC (0) 0R 12<a , a 
(CHR) r -C3-e carbocyclic residue substituted with 0-5 R 12e , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 

heteroatoms selected from N, 0, and S, substituted with 0-3 
R 12e. 

R 12a , at each occurrence, is independently selected from H, 

alkyl, C3-4 alkenyl, C 3 _ 4 alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, a 

(CH 2 ) r -C 3 - 6 carbocyclic residue substituted with 0-5 R 12a , and 

a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
R 12e. 

R 12b , at each occurrence, is independently selected from C1-4 

alkyl, C 2 _ 4 alkenyl, C 2 _ 4 alkynyl, a (CH 2 ) r -C 3 _ 6 carbocyclic 
residue substituted with 0-2 R 12a , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 12e ; 

10 
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R 12d / at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 _ 4 alkyl, C 3 _ 6 alkenyl, C 3 . 6 alkynyl, a C 3 - 6 
carbocyclic residue substituted with 0-3 R 12 *, and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 12e ; 

R 12e , at each occurrence, is selected from Ci-s alkyl, C 2 -8 

alkenyl, C 2 - 8 alkynyl, C 3 - 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-C ± _ e alkyl, SH, (CH 2 ) r SCi_ 
5 alkyl, (CH 2 ) r NR 12 fRl2f / anc 3 ( ch 2 ) r pheny 1 ; 

R 12f , at each occurrence, is selected from H, Ci-$ alkyl, and C3-6 
cycloalkyl ; 

R 13 , at each occurrence, is independently selected from H, and 

Chalky 1 substituted with 0-1 R 13b , -OH, -NH 2 , F, Cl, Br, I, 
-OR i3a , -N(R 13a ) 2 ,and alkyl substituted with 0-3 R 13b ; 

R i3a i s selected from H, C x . 4 alkyl and C 3 _ 6 cycloalkyl; 

R 13b , at each occurrence, is independently selected from -OH, -SH, 
-NR 13c R« c , -C(0)NR 13c R 13c , and -NHC(0)R 13c ; 

R 13c is selected from H, C x _ 4 alkyl and C 3 _ 6 cycloalkyl ; 

1 is selected from 1, 2 and 3; 
n is 1? 

11 
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m is selected from 0 and 1; 

p, at each occurrence, is independently selected from 0, 1, and 2; 

q, at each occurrence, is independently selected from 1, 2, 3, and 
4; 

r, at each occurrence, is independently selected from 0, 1, 2, 3, 
and 4; 

t, at each occurrence, is independently selected from 2, 3, and 4; 
s is selected from 0 and 1. 

2. (PREVIOUSLY PRESENTED) A compound of claim 1, wherein the 
compound is of formula (I) i 




(I) 

or a stereoisomer or a pharmaceutical ly acceptable salt thereof, 
wherein: 

ring B is a cyclohexyl group; ring B being substituted with 0-2 
R 5 ; 

x is selected from O or S; 

z is ~NR 9 -; wherein neither 2 nor R 13 are connected to a carbon 
atom labeled (b) ; 

12 
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bond (a) is a single bond; 

E is selected from -S(0) p CHR e -, -CHR e NR e - , -C(O) -NR e - ( 
-NR e C ( O ) NR e - , -S0 2 -NR e -, and -NR e S0 2 NR e -; 

R e is independently selected from H and C 1-3 alkyl; 

R 1 is selected from a C$-iq aryl group substituted with 0-5 R 6 ; 

R 2 is selected from a 5-10 membered heteroaryl system containing 
1-4 heteroatoms selected from N, 0, and S, substituted with 
0-3 R 7 ; 

R 5 , at each occurrence, is independently selected from H, =0, Ci_6 
alkyl, C 2 -8 alkenyl, C 2 _ 8 alkynyl, (CRR) r OH, (CRR) r SH, 
<CRR) r OR 5d , (CRR) r SR 5d , (CRR) r NR 5a R 5a , (CRR) r C (0) OH, 
(CRR) r C(0)R 5b , (CRR) r C(0)NR 5a R 5a , (CRR) r NR 5a C (0) R 5b , 
(CRR) r OC (0) NR^ a R5a, (CRR) r NR 5a C (0) OR 5d , (CRR) r NR 5a C (0)NR 5a R 5a , 
(CRR) r NR 5a C (O)H/ (CRR) r C(O)0R 5d , (CRR) r OC (0) R 5b , 
(CRR) r S(0) p R 5b , (CRR) r S(0) 2 NR 5a R 5a , (CRR) r NR 5a S (O) 2 R 5b , 
(CRR) r NR 5a S (O) 2 NR Sa R 5a , Ci_ 6 haloalkyl , a (CRR) r -C 3 -io 
carbocyclic residue substituted with 0-3 R 5c , and a (CRR) r -5- 
10 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-2 R 5c ; 

r5«, at each occurrence, is independently selected from H, methyl 

substituted with 0-1 R 5 9, C 2 -6 alkyl substituted with 0-2 R 5a , 

C3- 8 alkenyl substituted with 0-2 R 5e , C 3 _ 8 alkynyl 

substituted with 0-2 R 5e , a (CH 2 ) r -C 3 _ 10 carbocyclic residue 

substituted with 0-5 R 5e , and a (CH 2 ) r -5-10 membered 

heterocyclic system containing 1-4 heteroatoms selected from 

N, O, and S, substituted with 0-3 R Se ; 
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R Sb , at each occurrence, is selected from Ci_6 alkyl substituted 
with 0-3 R 5e , C 3 _ 8 alkenyl substituted with 0-2 R 5e , C3-8 
alkynyl substituted with 0-2 R 5 «, a (CH 2 ) r -C3_6 carbocyclic 
residue substituted with 0-2 R 5e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 5e ; 

R 5c , at each occurrence, is selected from Ci^ 6 alkyl, C 2 -s alkenyl, 
C 2 - 8 alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, Cl, Br, I, F, (CF 2 ) r CF 3 , 
N0 2 , CN, (CH 2 ) r NR 5f R 5f , (CH 2 ) r OH, (CH 2 ) r OCi- 4 alkyl, (CH 2 ) r SCi_ 4 
alkyl, (CH 2 ) r C{0)OH, (CH 2 )rC(0)R5 b , (CH 2 ) r C (O) NRS^RSf , 

(CH 2 )rOC(0)NR 5f R 5f , (CH 2 ) r NR Sf C(0)R 5b , (CH 2 ) r C (O) OC1-4 alkyl, 

(CH 2 ) r NR 5f C(0)OCi-4 alkyl, (CH 2 ) r OC(0)R 5b , 

(CH 2 )rC(=NR5f)NR 5f R 5f , (CH 2 ) r S (0) p R 5b , (CH 2 ) r NHC (=NR 5f )NR 5£ R 5f , 
(CH 2 ) r S(0) 2 NR 5f R 5f , (CH 2 ) r NR 5f S(0) 2 R 5b , and (CH 2 )rPhenyl 
substituted with 0-3 R 5e ; 

R 5d # a t each occurrence, is selected from methyl, CF 3 , C 2 -6 alkyl 
substituted with 0-2 R 5e , C 3 _a alkenyl substituted with 0-2 
R 5e / C3-8 alkynyl substituted with 0-2 R 5e , and a C2-10 
carbocyclic residue substituted with 0-3 R 5e ; 

R Se , at each occurrence, is selected from Ci_ 6 alkyl, C 2 . 8 alkenyl, 
C 2 _s alkynyl, C 3 - 6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi-5 alkyl, OH, SH, (CH 2 ) r SC 1 - 5 alkyl, 
(CH 2 ) r NR 5f R 5f , and (CH2) r pnenyl; 

R 5f , at each occurrence, is selected from h, Cx-e alkyl, and C3-6 
cycloalkyl ,* 
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R 5sr is independently selected from -C(0)R 5b , -C(0)OR 5d , 
-C(0)NR5f R 5f, and (CH 2 ) r phenyl; 

R, at each occurrence, is selected from H, Ci_ 6 alkyl substituted 
with R 5e , C 2 _8 alkenyl, C 2 -8 alkynyl, (CH 2 ) r C3-6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 5e ; 

R 6 , at each occurrence, is selected from Ci_s alkyl, C 2 -e alkenyl, 
C 2 _g alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, CI, Br, I, F, N0 2 , CN, 
(CR'R' ) r NR 6a R 6a , (CR'R')rOH, (CR'R' ) r O (CR'R' ) r R 6d / (CR'R') r SH, 
(CR'R') r C{0)H, (CR'R') r S(CR'R') r R 6d , (CR'R' ) r SC (O) (CR'R' ) r R^>, 
(CR'R' ) r C(0)OH, (CR'R' ) r C(0) (CR'R' ) r R 6b , (CR'R' ) r NR 6a R 6a , 
(CR'R') r C(0)NR 6a R 6a , (CR'R' ) r NR 6f C (0) (CR'R') r R 6b , 
(CR'R' ) r C(0)O (CR'R' ) r R 6d , (CR'R' ) r OC (O) (CR'R') r R«>, 
( CR ' R ' ) r OC ( 0 ) NR 6a ( CR ' R ' ) r R 6d , { CR ' R ' ) r NR 6a C ( 0 ) NR 6a (CR'R' ) r R 6d , 
(CR'R' ) r NR 6a C (S)NR 6a (CR'R' ) r R 6d , (CR' R' ) r NR 6f C (O) O (CR 'R' ) r R 6b , 
( CR ' R ' ) r C ( =NR 6 f ) NR^aR6a , ( CR ' R ' ) r NHC ( =NR 6 f ) NR 6 f R 6 f , 
(CR'R' ) r S (0) p (CR'R' ) r R 6b , (CR'R' ) r S (O) 2 NR 6a R < > a , 
(CR'R' ) r NR 6f S (O) 2 NR 6a R 6a , (CR'R' ) r NR 6f S (O) 2 (CR'R' ) rR 6 * 5 , Ci_ 6 
haloalkyl, C 2 _g alkenyl substituted with 0-3 R' , C2-8 alkynyl 
substituted with 0-3 R', (CR'R' ) r phenyl substituted with 0-3 
R 6e , and a (CH 2 ) r -5-6 member ed heterocyclic system containing 
1-2 heteroatoms selected from N, O, and S, substituted with 
0-2 R 6e ; 

alternatively, two R 6 on adjacent atoms on R 1 may join to form a 
cyclic acetal; 

R 6a , at each occurrence, is selected from H, methyl substituted 
with 0-1 R6sr, c 2 _ 6 alkyl substituted with 0-2 R 6a , C 3 _ a 
alkenyl substituted with 0-2 R 6e , C3_s alkynyl substituted 
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with 0-2 R 6 ©, a (CH 2 ) r -c 3 _ 10 carbocyclic residue substituted 
with 0-5 R*e, a (CH 2 ) r -5-10 membered heterocyclic system 

containing 1-4 heteroatoms selected from N, O, and S, 
substituted with 0-2 R 6 «; 

R 6b , at each occurrence, is selected from H, C X -6 alkyl 

substituted with 0-2 R<5«, c 3 -$ alkenyl substituted with 0-2 
R 6e , C 3 _ 8 alkynyl substituted with 0-2 R 6e , a (CH 2 ) r C 3 _ 6 
carbocyclic residue substituted with 0-3 R$e, and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and $, substituted with 0-2 R 6e ; 

R 6d , at each occurrence, is selected from C 3 - g alkenyl substituted 
with 0-2 R 6e , C 3 _ 8 alkynyl substituted with 0-2 R6e, methyl, 
CF 3 , C 2 _ 6 alkyl substituted with 0-3 R 6e , C 2 _ 4 haloalkyl, a 
(CH 2 ) r -C 3 _io carbocyclic residue substituted with 0-3 R 6e , and 
* {CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 
R fi e ; 

R 6a , at each occurrence, is selected from Ci_ € alkyl, C 2 _s alkenyl, 
C 2 . 8 alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 } r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, SH, (CK 2 )rSCi- 5 alkyl, 
(CH 2 ) r NR6fR«f, and (CH 2 ) r phenyl; 

R 6£ , at each occurrence, is selected from H, Ci- 5 alkyl, and C 3 _ 6 
cycloalkyl, and phenyl; 

R 6 9 is independently selected from -C(0)R 6b , -C(0)OR 6d , 
-C(0)NRSfR", and (CH 2 ) r phenyl; 
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R 7 , at each occurrence, is selected from Ci- 8 alkyl, C 2 _ 8 alkenyl, 
C 2 _a alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, CI, Br, I, F, N0 2 , CN, 
(CR'R') r NR 7a R 7a , (CR'R') r OH, (CR'R' ) r O (CR'R' ) r R 7 <*, (CR'R') r SH, 
(CR'R') r C(0)H, (CR'R' ) r S (CR'R' ) r R 7 *, (CR'R' } r C (O)OH, 
(CR'R')rC(O) (CR'R'J^b, (CR'R' ) r C (0)NR 7a R 7a , 
(CR'R') r NR 7 fC(0) (CR'R' ) r R 7 *>, (CR'R ' ) r C (O) O (CR' R' ) r R 7 *, 
(CR'R') r OC(0) (CR'R') r R 7b , (CR'R' ) r OC (0)NR 7a (CR 'R' ) r R 7a , 
(CR'R ' ) r NR 7a C (0)NR 7a (CR'R' ) r R 7a , (CR' R' ) r NR 7f C (0)0 (CR' R' ) r R 7<3 , 
(CR' R ' ) r C ( -NR 7f ) NR 7a R 7a , (CR ' R ' ) r NHC ( =NR 7 f ) NR 7 f R 7 f , 
(CR'R') r S(0) p (CR'R') r R 7 b, (CR 'R' ) r S (O) 2 NR 7a R 7a , 
(CR'R') r NR 7a S(0) 2 NR 7a R 7a , (CR' R' ) r NR 7f S (O) 2 (CR'R' ) r R 7 ^, Ci_ 6 
haloalkyl, C 2 _ 8 alkenyl substituted with 0-3 R', c 2 _ 8 alkynyl 
substituted with 0-3 R', and (CR'R' ) r phenyl substituted with 
0-3 R 7a ; 

alternatively, two R 7 on adjacent atoms on r2 may join to form a 
cyclic acetal; 

R 7a , at each occurrence, is independently selected from H, methyl 
substituted with 0-1 R 7 9, C 2 -6 alkyl substituted with 0-2 R?e, 
C 3 . B alkenyl substituted with 0-2 R 7 e, c 3 . 8 alkynyl 
substituted with 0-2 R 7a , a (CH 2 ) r -C 3 _i 0 carbocyclic residue 
substituted with 0-5 R 7e , and a (CH 2 ) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-2 R 7e ; 

R 7b , at each occurrence, is selected from Ci_ 6 alkyl substituted 
with 0-2 R 7e , C 3 - 8 alkenyl substituted with 0-2 R 7a , C 3 _ 8 
alkynyl substituted with 0-2 R 7 «, a (CH 2 ) r C 3 _ 6 carbocyclic 
residue substituted with 0-3 R 7e , and a (CH 2 ) r -5-6 membered 
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heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-2 R 7e ; 

R 7d , at each occurrence, is selected from C 3 _ 8 alkenyl substituted 
with 0-2 R 7e , c 3 _ B alkynyl substituted with 0-2 R 7e , methyl, 
CF 3 , c 2 _ 4 haloalkyl, c 2 _ 6 alkyl substituted with 0-3 R 7e , a 
(CH2) r -C3_io carbocyclic residue substituted with 0-3 R 7e , and 
a (CH2) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, o, and S, substituted with 0-3 
R 7e ; 

R 7 *, at each occurrence, is selected from C 1 _ 6 alkyl, C 2 . 8 alkenyl, 
C 2 _8 alkynyl, (CH 2 ) r c 3 - 6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CP 2 ) r CF 3< (CH 2 ) r OCi- 5 alkyl, OH, SH, C(0)OCi_ 5 alkyl, 
(CH 2 ) r SCi_ 5 alkyl, <CH 2 ) r NR 7f R 7 *, and ( CH 2 ) r phenyl ,♦ 

R 7f , at each occurrence, is selected from H, Ci_ 5 alkyl, and C 3 - 6 
cycloalkyl, and phenyl; 

R ? 9 is independently selected from -C(0)R 7 *>, -C(0)OR 7d , 
-C(0)NR 7 *R 7 f, and (CH 2 ) r phenyl; 

R', at each occurrence, is selected from H, C^s alkyl substituted 
with R6*, c 2 _ 8 alkenyl, C 2 _ 8 alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 6 «; 

R 9 is selected from H, C x , 4 alkyl, C 3 _ 4 cycloalkyl, -C(0)H, and - 
C(0)-C 1 . 4 alkyl ; 

R 10 is independently selected from H, and Chalky 1 substituted 
with 0-1 RiOb. 
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R 10b , at each occurrence, is independently selected from -OH, -SH, 
_ NR io CR ioc ; _ c(0 ) NR aoc R ioc / ana _ NHC ( 0 )rioc ; 

rIOc i s selected from H, alkyl and C 3 . 6 cycloalkyl; 

R 11 is selected from H, C 2 _ 4 alkyl, (CHR) gOH, (CHR) g SH, {CHR) qOR 11 ^, 
{CHR)gS(0) p Rll<l, (CHR) r C(0)R llb , (CHR) r NR lla R lla , 
(CHRJrCfOjNRllaRlla, (CHR) r C (O) NR lla OR lla , (CHR) gNR lla C (0)R llb , 
(CHRJgNRllaCtOjORlld, (CHR) q OC (0)NR* la R lla , (CHR) r C (O) OR lld , a 
(CHR) r -C 3 _ 6 carbocyclic residue substituted with 0-5 R lle , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
Rile. 

R lla , at each occurrence, is independently selected from H, c 2 _ 4 

alkyl, C3-4 alkenyl, C3-4 alkynyl, (CH 2 ) r C 3 -6 cycloalkyl, a 

(CH 2 ) r -C 3 _ 6 carbocyclic residue substituted with 0-5 R^e, and 

a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 

heteroatoms selected from N, o, and S, substituted with 0-3 
R lle. 



>, at each occurrence, is independently selected from Ci_ 4 
alkyl, C2-4 alkenyl, c 2 - 4 alkynyl, a (CH 2 ) r -C 3 _ 6 carbocyclic 
residue substituted with 0-2 R"e, and a (CH 2 ) r ~5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-3 R lle ; 

, at each occurrence, is independently selected from H, 
methyl, -CP 3 , C 2 _ 4 alkyl, C 3 _ 6 alkenyl, C 3 _ 6 alkynyl, a C 3 _ 6 
carbocyclic residue substituted with 0-3 R lle , and a (CH 2 ) r - 
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5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, o, and S, substituted with 0-3 R 11 *; 

R lle , at each occurrence, is selected from Ci_ 6 alkyl, c 2 _ 8 

alkenyl, c 2 . 8 alkynyl, c 3 _ 6 cycloalkyl, el, F, Br, I, CN, N0 2 , 
(CP 2 )rCF 3/ (CH 2 ) r OCi_ 5 alkyl, OH, -O-C^g alkyl, SH, (CH 2 ) r SCi_ 
5 alkyl, (CH 2 ) r NRHfRUf, and (CH 2 ) r phenyl; 

R llf , at each occurrence, is selected from H, Cj-g alkyl, and C 3 , 6 
cycloalkyl; 

R 12 is selected from H, C x _ 4 alkyl, (CHR) q OH, (CHR)qSH, (CHR) gOR 12d , 
(CHR)gS(0) p Rl2d, (CHR) r C (O) R 12b , (CHR) jJNR 12 ^! 2 ^ 
(CHR) r C (0)NR 12a R 12a , (CHR) r C(0)NRl2a OR 12d, (CHR) gNR 12a C (0) R 12b , 
(CHRjgNRl^CfOJORl 2 *, (CHR) gOC (O) NR^aRl 2 *, (CHR) r C (O) OR 12d , a 
(CHR) r -C 3 _ 6 carbocyclic residue substituted with 0-5 R^e, and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
R 12e ; 

R 12a , at each occurrence, is independently selected from H, Ci_ 4 
alkyl, C 3 . 4 alkenyl, c 3 - 4 alkynyl, (CH 2 ) r c 3 - 6 cycloalkyl, a 
(CH 2 ) r -C 3 _ 6 carbocyclic residue substituted with 0-5 R 12 ^, and 
a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 

R 12e. 



R 12b , at each occurrence, is independently selected from Ci_ 4 

alkyl, C 2 _ 4 alkenyl, C 2 _ 4 alkynyl, a (CH 2 ) r -C 3 . 6 carbocyclic 
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residue substituted with 0-2 Rl2e, and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 12e ; 

R 12d , at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 . 4 alkyl, C 3 _ 6 alkenyl, C 3 . 6 alkynyl, a C 3 _ 6 
carbocyclic residue substituted with 0-3 Ri 2 e, gnd a ( CH2 ) r _ 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, o, and S, substituted with 0-3 Ri2e. 

R 12e , at each occurrence, is selected from C!_ 6 alkyl, C 2 - 8 

alkenyl, C 2 - 8 alkynyl, C 3 _ 6 cycloalkyl, CI, P, Br, I, CN, N0 2 , 
(CF 2 ) r CP 3 , (CH 2 ) r OCi_5 alkyl, OH, -O-C^e alkyl, SH, (CH 2 ) r SC!_ 
5 alkyl, (CH 2 ) r NR 12f Ri2f, an<3 (CH 2 ) r phenyl; 

R 12f , at each occurrence, is selected from h, Ci_ 6 alkyl, and C 3 - 6 
cycloalkyl ; 

R 13 , at each occurrence, is independently selected from H, and 

C 1 _ 4 alkyl substituted with 0-1 Ri3b, _ 0H/ _ NIi2; Ff clf Br> r< 
-OR 13a , -N(Rl 3 a) 2>and Cl 4 alkyl substituted with 0-3 Ri3b. 

R 13a is selected from H, alkyl and C 3 _ 6 cycloalkyl; 

R 13b , at each occurrence, is independently selected from -OH, -SH, 
-C(0)NRl3c R 13 C/ ^ - mC (0)RlZc ; 

R 13c is selected from H, alkyl and C 3 _ 6 cycloalkyl ; 
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1 is selected from 1, 2 and 3; 
n is 1; 

m is selected from 0 and 1; 

P, at each occurrence, is independently selected from 0, 1, and 2; 

q, «t each occurrence, is independently selected from 1, 2, 3, and 
4; 

r, at each occurrence, is independently selected from 0, 1, 2. 3, 
and 4; 

t, at each occurrence, is independently selected from 2, 3, and 4,- 
s is selected from 0 and 1. 

3. (ORIGINAL) The compound of claim 2, wherein 
m is 0. 

4. (PREVIOUSLY PRESENTED) The compound of claim 3, wherein: 
ring B is 

, ring B being optionally substituted with 0-1 r5 ; and 
R 11 and R 12 are H. 

5. (ORIGINAL) The compounds of claim 4, wherein: 

R 5 , at each occurrence, is independently selected from H, Cl _ 6 
alkyl, C 2 -8 alkenyl, C 2 - 8 alkynyl, (CRR) r OH, (CRR) r SH, 
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(CRR) r OR5d, (CRR) rS R5d, (CRR) r NR5a R 5a, (CRR) r C (0) OH, 
(CRR) r C(0)R5b, (CRR) r C(0)NR5a R 5a, ( CRR ) r NR 5a C ( 0 ) R 5 b , 
(CRR) r NR5ac(0)OR5d, (CRR) r OC (0)NR 5a R 5a , (CHR) r NR 5a C (0) NR 5a R 5a , 

CRR(CRR) r NR5a C ( 0 )H, (CRR) r C (O) OR 5b , (CRR) r OC (O) R**, 
(CRR) rS (0) pR 5b / (CRR) r S(0) 2 NR5a R 5 a> (CRR) r NR5a S ( 0 ) 2 RSb, ^ Cl _ e 

haloalkyl ,- 

R 5a , at each occurrence, is independently selected from H, methyl, 
Ci_ 6 alkyl substituted with 0-2 R*e wherein the alkyl is 
selected from ethyl, propyl, i-propyl, butyl, i-butyl, 
pentyl, hexyl, c 3 alkenyl substituted with 0-1 R5e, wherein 
the alkenyl is selected from allyl, c 3 alkynyl substituted 
with 0-1 R 5e wherein the alkynyl is selected from propynyl/ 
and a (CH 2 ) r -c 3 _ 4 carbocyclic residue substituted with 0-5 
R 5 *, wherein the carbocyclic residue is selected from 
cyclopropyl, and cyclobutyl; 

R 5b , at each occurrence, is selected from c lm6 alkyl substituted 
with 0-2 R5a, wherein the alkyl is selected from methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, pentyl, and he'xyl, a 
(CH 2 ) r -C 3 _ 4 carbocyclic residue substituted with 0-2 R 5e , 
wherein the carbocyclic residue is selected from cyclopropyl, 
and cyclobutyl; and 

R 5d , at each occurrence, is selected from methyl, CF 3 , C 2 . 6 alkyl 
substituted with 0-2 R 5e, wherein the alkyl is selected from 
methyl, ethyl, propyl, i-propyl, butyl, i-butyl, pentyl, and 
hexyl, C 3 _ 8 alkenyl, C 3 _ 8 alkynyl, and a C3-10 carbocyclic 
residue substituted with 0-3 R 5a . 

6. (PREVIOUSLY PRESENTED) The compound of claim 5, wherein: 
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R. at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, allyl, propynyl, (CH 2 ) r c 3 _ 6 cycloalkyl, and 
(CH 2 ) r phenyl substituted with R6e ; 

R 5 , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, allyl, propynyl, 
(CH 2 ) r OH, (CH 2 ) r OR5d, (CH 2 ) r NR5aR5a, <CH 2 ) r C(0)OH, 
(CH 2 ) r C{0)R5b, {CH 2 ) r C(0)NR5aR5 a> (CH 2 ) r NRSa C (0)R5b, 
(CH 2 ) r OC(0)NR5a R 5 a/ <CH 2 ) r NR5*C (0) OR5d, (CH2 ) rNR 5a c (0 ) R 5b , 

(CH 2 ) r C(0)OR5b, (CH 2 ) r OC(0)RSb, (CH 2 ) X NR^S (O) 2 R5b, and d_ 6 
haloalkyl ; 

R 5a , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, pentyl, hexyl, 
cyclopropyl, and cyclobutyl; and 

r, at each occurrence, is selected from 0, 1, and 2. 

7. (PREVIOUSLY PRESENTED) The compound of claim 6, wherein: 

R 1 is selected from phenyl substituted with 0-2 R<\ naphthyl 
substituted with 0-2 R 6 , 



s selected from a 5-10 membered heteroaryl system containing 
1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R7 wherein the heteroaryl is selected from indolyl, 
benzimidazolyl, benzof uranyl , benzothiof uranyl , benzoxazolyl, 
benzthiazolyl, benzo [b] thiophene, benztriazolyl, 
benztetrazolyl, benzisoxazolyl, benzisothiazolyl, 
benzimidazalonyl, cinnolinyl, f uranyl, imidazolyl, indazolyl, 
indolyl, isoquinolinyl isothiazolyl, isoxazolyl, oxazolyl, 
phthalazinyl, pyrazinyl, pyrazolyl, pyridazinyl, pyridyl, 
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pyrido [ 2 , 3 -d] pyrimidinyl , thieno [3,2 -d] pyrimidinyl , 
pyridinyl, pyrimidinyl, pyrrolyl, pyrrolo [2 , 1- 
f] [l,2,4]triazine, quinazolinyl, quinolinyl, thiazolyl, 
thienyl, and tetrazolyl. 



8. (ORIGINAL) The compound of claim 7, wherein: 

R 6 , at each occurrence, is selected from d_ 8 alkyl, C 2 _ 8 alkenyl, 
C 2 -e alkynyl, (CR'R') r C 3 - 6 cycloalkyl, CI, Br, I, P, N0 2 , CN, 
( CR ' R ' ) r NR 6a R 6a , (CR'R') r OH, (CR'R' ) r O (CR' R' ) r R6d < C R'R') r SH, 
(CR'R') r C(0)H, (CR'R' ) r S (CR'R' ) rR 6d, (CR'R' ) r C (O) OH, 
(CR'R') r C(0) (CR'R') r R«b, (CR ' R' ) r C (O) NR 6a R$ a , 
(CR'R') r NR6f C (0) (CR'R') r R6b, (CR'R' ) r C (O) O (CR'R' ) r R^» 
(CR'R' ) rNRSaC ( 0 ) NR 6a R 6a , (CR'R' ) yNR 6 ^ (S) NR 6a R 6a , 
(CR'R') r OC(0) (CR'R') r R6b, (CR'R') r S(0) p (CR'R') r R6b, 
(CR'R' ) r S (O) 2 NR6 a R6a, (CR'R' ) r NR 6f S (O) 2 (CR'R' ) r R6b 
(CR'R') rN R6f S (0) 2 NR 6a R 6a , Cl _ 6 haloalkyl, and ( CR ' R ' ) r pheny 1 
substituted with 0-3 R*e, and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-2 heteroatoms selected from 
N, O, and S, substituted with 0-2 R*e ; 

R 6a , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, t-butyl, pentyl, 
hexyl, cyclopropyl and phenyl; 

R 6b , at each occurrence, is selected from methyl, ethyl, propyl, 
i-propyl, butyl, i-butyl, t-butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 
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R 6d , at each occurrence, is selected from methyl, CF 3 , ethyl, 
propyl, i -propyl, butyl, i -butyl, t -butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 

R 6e , at each occurrence, is selected from d_ 6 alkyl, C 2 _ 8 alkenyl, 
C 2 - 8 alkynyl, (CH 2 ) r C 3 . 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi. 5 alkyl, OH, SH, (CH 2 ) r SCi_ 5 alkyl, 
(CH^^RSfRGf, (CH 2 ) r phenyl; 

R 6f , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i-propyl, butyl, i-butyl, t-butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 

R 7 is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, s- butyl, t-butyl, pentyl, hexyl, (CR'R' ) r c 3 _ 6 
cycloalkyl, CI, Br, 1, f, N0 2 , CN, ( CR ' R ' ) r NR 7a R 7a , 
(CR'R') r OH, (CR'R') r O(CH) r R7d, ( C R'R') r SH, (CR'R* ) r C (O)H, 
(CR'R' ) r S (CR'R' ) r R 7 <3, (CR'R') r C(0)OH, (CR'R' ) r C (0) (CR'R' ) r R7b, 
(CR'R') r C(0)NR7a R 7 a/ (CR'R' ) r NR 7f C (O) (CR'R') r R 7 b, 
(CR'R') r C(0)0(CR'R') r R7d, (CR'R' ) r OC (O) (CR'R') r R7b, 
(CR'R') r NR7a C (0)NR 7 aR 7a , (CR' R' ) t NR 7a C (O) O (CR'R' ) r R 7< *, 
(CR'R'JySfOpfCR'RM^b, (CR'R' ) r S (O) 2 NR 7 aR7a > 
(CR'R' ) r NR7fS(0) 2 (CR'R' ) rR 7b, Cl _ fi haloalkyl, and 
(CR'R' ) r phenyl substituted with 0-3 R 7e ; 

R 7a , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i-propyl, butyl, i-butyl, t-butyl, pentyl, hexyl,, 
prop-2-enyl, 2-methyl-2-propenyl, cyclopropyl, cyclobutyl, 
cyclopentyl, cyclohexyl, CH 3 cyclopropyl, and benzyl ; 

R 7b , at each occurrence, is selected from methyl, ethyl, propyl, 
i-propyl, butyl, i-butyl. t-butyl, pentyl, hexyl, 
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cyclopropyl, cyclopentyl, CH 2 -cyclopentyl, cyclohexyl, CH 2 - 
cyclohexyl, CF 3 , pyrrolidinyl, morpholinyl, piperizenyl 
substituted with 0-1 R 7 ®, and azetidinyl; 

R 7d , at each occurrence, is selected from methyl, CF 3 , CF 2 CF 3 , 
CHF 3 , CH 2 F, ethyl, propyl, i-propyl, butyl, i-butyl, t- 
butyl, pentyl, hexyl, and cyclopropyl; 

R 7e , at each occurrence, is selected from alkyl, c 2 _ 8 alkenyl, 

C 2 - 8 alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3/ {C^JrOCi.s alkyl, OH, SH, C (O) OC^s alkyl, 
(CH 2 ) r 5Ci_ 5 alkyl, (CH 2 ) r NR 7f R 7f , and (CH 2 ) r phenyl; 

R 7f , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i-propyl, butyl, i-butyl, t-butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; and 

r is 0 or 1. 

9. (ORIGINAL) The compound of claim 8, wherein: 

R 7 is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, s-butyl, pentyl, hexyl, CI, Br, I, F, CN, N0 2 , 
NR 7a R 7a , NHC (O) NHR 7a , NR 7 *C (0>R 7 *>, NR 7 «C (O) OR 7 *, CF 3 , CF 2 CF 3 , 
CHF 2 , CH 2 F, OCF 3 , C(0)R 7 *>, C(O)0R 7 *, NR 7 *C (0)NR 7 *R 7 *, 
NHS (O) 2 R 7 *>, 
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-NR 7a C(0) 



N 




-NR 7a C(0) 



N' 




NH 



NR 7a C(0) 



N 




-NR 7e C(0) 



N 



-NR 7a C(Q) 



N 




C(0)0-t-butyl r 
-NR 7a C(0) 




, and 



10. (PREVIOUSLY PRESENTED) The compound of claim 9, wherein: 

A 



ring B is 
R 5 ; 



ring B being optionally substituted with 0-1 



R 1 is selected from a C 6 _ 10 aryl group substituted with 0-3 R* 

wherein the aryl group is selected from phenyl and naphthyl, 

& is selected from methyl, ethyl, propyl, i-propyl, butyl, p, ci, 
Br, I, N0 2 , CN, 0(CH 2 ) r R6d f C (0)H, C{Q)K™, C(0)OH, SR«fi, 
NR*** NC (0)R6b, 0C(0)R6b, S(0)p R6b, (CHR' ) r S ( O) 2NR 6a R 6a , and 



R 6a 



CP 3 ; 



is H, methyl, or ethyl; 



R 6b is h, methyl, ethyl, propyl, i-propyl or butyl; 

R 6d is methyl, phenyl, CF 3i and (CH 2 ) -phenyl; and 
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r is 0 or 1. 

11. (PREVIOUSLY PRESENTED) The compound of claim 10, 
wherein: 

. A 

ring B is , ring B being substituted with 0-1 R5 ; 

R 1 is selected from a C6-10 aryl group substituted with 0-3 r6 
wherein the aryl group is selected from phenyl; 

R* is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, hexyl, allyl and <CH 2 ) r c(0)R4b ; 

R 5 is selected from H, OH, OCH 3 , and NR 5a R 5a ; 

R 5a is selected from H, methyl, ethyl, propyl, i-propyl, butyl, s- 
butyl, i -butyl, t-butyl, pentyl, hexyl, allyl, propargyl, 
cyclopropyl, cyclopropylmethyl, acetyl, methysulf onyl, - 
C(0)CF 3 , C(=N)NH 2 , benzyl, and -C (O) O-t-butyl ; 

R 6 is selected from methyl, ethyl, propyl, i-propyl, butyl, vinyl, 
F, CI, Br, I, CN, NR6a R 6 a> C(0)H, C(0)OH, C(0)R«b, SR6d, 
S(0) p R 6d , S(0) 2 NR 6a R 6a , CF 3> and CH 2 OH; 

R 6b is H, methyl, ethyl, propyl, i-propyl or butyl; 
R 6d is methyl; 

R 7 is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, s-butyl, pentyl, hexyl, Cl, Br, I, F, CN, N0 2 , 
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NR 7a R 7a , NHC (O) NHR 7a , NR 7 *^^*,, NR 7a C (O) OR 7d , CF 3 , CP 2 CF 3 , 
CHF 2 , CH 2 F, OCF 3 , OCF 2 CF 3 , OCHF 2 , and OCH 2 F, C(0)OR 7 <i, 
C(0)R7b, NR7fC(0)NR7a R 7 a/ ms{0 ) 2R 7h f 

-NR 78 C{0). -NR 7a C(0). 




(O)O-t-butyJ f 
-NR 7a C(0) 



, and 




R 7 * is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, neo~pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl; 

R 7b is selected from cyclohexyl and CF 3 ; and 

R™ is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, and t-butyl. 



12. (ORIGINAL) The compound of claim 11, wherein: 

. . a 

nng B x. selected from * * , ring B feelng substituted wlth „. 
1 R 5 ; 
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R 1 is selected from a C 6 . 10 aryl group substituted with 0-3 RS 
wherein the aryl group is phenyl; 

R 6 is selected from methyl, ethyl, propyl, i -propyl, F r cl, Br, 
CN, SCH 3 , and CF 3 ; 

R 7 is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, s-butyl, t-butyl, pentyl, hexyl, phenyl, adamantyl, 
benzyl, Cl, Br, I, F, CN, N0 2 , NR 7a R 7a , OR 7 *, NHC (0)NHR 7a , 
NR 7a C(0)R 7 b, NR7a C{0 )OR 7 d / C F 3 , CF 2 CF 3 , CHF 2/ CH 2 F, OCF 3 , 
OCF 2 CF 3 , OCHF 2 , and OCH 2 F, C(0)OR 7 d, C (0)R 7 b, and 
NR 7 fC(0)NR7aR7a ; 

R 7a is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, neo-pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl. 

13. (ORIGINAL) The compound of claim 12, wherein 
E is selected from -CH 2 -NH-, -C(0)-NH- and -S0 2 -CH 2 -. 

14. (ORIGINAL) The compound of claim 1, wherein 

. A 

B is • ring B being substituted with 0-1 r5 ; and 

R 5 is selected from H, N(-K>)R 5a R5a, n 3 , NR 5a C (0) R 515 , NR 5a C(0)H, 

NR5ac( 0 )0R5d, NR 5a C ( 0 ) NR 5a R5a , and NR 5a R 5a , and a (CH 2 ) r -5-6 
membered heterocyclic system containing 1-2 heteroatoms 
selected from N, 0, and S, substituted with 0-2 R5e, wherein 
the heterocyclic system is selected from pyrrolidinyl , 
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piperidinyl, pyrrol idin- 2 -one, and isothiazolidine 1,1- 
dioxide . 

15. (CANCELED) 

16. (ORIGINAL) The compound of claim 12, wherein 

R 6 is selected from methyl, ethyl, propyl, i-propyl, butyl, vinyl, 
P, CI, Br, I, C(0)H, C(0)R«», SR« d , S(0) p R^, C f 3/ ^ C H 2 OH; 

R 6b is H, methyl, ethyl, propyl, i-propyl or butyl; 
R 6d is methyl; 

R 7 is selected from CI, Br, NR 7a R 7a , NR 7a c(0)OR 7d , NHC(0)NHR 7a , 
OCF 3 , and CP 3 ; 

R 7a is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, neo-pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl; 

R 7d is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, and t-butyl. 

17. (ORIGINAL) The compound of claim 1, wherein the compound 
is of formula (la) or (Ic) 




(la) 



or 
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R 1 E (CHR 13 ) S 



R 



,11 




CH 3 



Z. 



V 



(IC) . 



18. (PREVIOUSLY PRESENTED) The compound of claim 1, wherein 
the compound is of formula (I) is selected: 



3- (Benzo [b] thiophen-3-ylamino) -1- ( (IS, 2R, 4R) -4- 
( isopropyl (methyl ) amino ) -2- 

(phenylsulfonylmethyl) cyclohexyl) pyrrol idin-2 -one; 

(S) -3- (6-chloroquinazolin-4-ylamino) -1- ( (1S,2R, 4R) -4- 
( isopropyl (methyl) amino) -2- 

(phenylsulf onylmethyl ) cyclohexyl ) pyrrolidin-2 -one; 

(S)-3- (6/8-dichloroquinazolin^4-ylamino) -1- ( (1S,2R, 4R) -4- 
(isopropyl (methyl) amino) -2- 

(phenylsulf onylmethyl) cyclohexyl ) pyrrol idin-2 -one ; 

3- { (E) -3 (R*) - ( trif luoromethyl) styryl) -1- ( (IS* , 2R*, 4R*) -4- 
(isopropyl (methyl) amino) -2~ 

(phenylsulf onylmethyl ) cyclohexyl)pyrrolidin-2-one; 

(R) -1- ( (IS, 2R, 4R) -4- (isopropyl (methyl) amino) -2- 
(phenylsulf onylmethyl) cyclohexyl) -3- (6- 
(trif luoromethyl )quinolin-4-ylamino)pyrrolidin-2-one ; 
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(S) -1- ( (ls,2R, 4R) -4- (isopropyl (methyl) amino) -2- 
(phenylsulf onylmethyl) cyclohexyl ) -3- ( 6- 
{ trif luoromethyl ) quinolin-4-ylamino) pyrrolidin-2 -one ; 

(R) -1- { (IS, 2R, 4R) -4- (isopropyl (methyl ) amino ) -2- 
(phenylsulfonylmethyl) cyclohexyl) -3- (7- 
( trif luoromethyl ) quinolin-4-ylamino) pyrrolidin-2 -one ; 

(S) -1- ( (is, 2R, 4R) -4- (isopropyl (methyl) amino) -2- 
(phenylsulfonylmethyl) cyclohexyl) -3- (7- 
( trif luoromethyl ) quinol in-4-ylamino ) pyrrolidin-2-one ; 

1-fllS, 2R, 4R)-2-Benzenesulionylmethyl-4- (isopropyl -methyl- 
amino) -cyclohexyl] - (33) -3- (6-chloro-2-trif luoromethyl - 
quinazolin-4-ylamino)-pyrrolidin-2-one; 

1-[(1S, 2r, 4R)-2-benzenesulfonylmethyl-4- (isopropyl -methyl- 

amino) -cyclohexyl) - (3S) -3- (7-chloro-guina Z olin-4-ylamino) - 
pyrrolidin-2 -one 7 



1-[(1S, 2R, 4R)-2-benzenesulfonylmethyl-4- {isopropyl -methyl - 
amino) -cyclohexyl) - (3S) -3- (2 , 6-dichloro-quinazolin-4- 
ylamino) -pyrrolidin-2 -one; 

1- I (IS, 2R, 4R) -2-benzenesulf onylmethyl-4- (isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6-chloro-2-dimethylamino- 
quinazolin-4-ylamino)-pyrrolidin-2-one ; 

1-[{1S, 2R, 4R)-2-benzenesulfonylmethyl-4-(isopropyl-methyl- 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-hydroxy-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 
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1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl- 

amino) -cyclohexyl] -* (3S) -3- (6-trif luoromethyl-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6-tert-butyl-thieno [3 , 2- 
d]pyrimidin^4-ylamino) -pyrrolidin-2-one; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl-methyl- 

amino) -cyclohexyl J - (3S) -3- ( 6-tert-butyl-2-trif luoromethyl- 
thieno [3 , 2-d].pyrimidin-4-ylamino) -pyrrolidin-2-one? 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6-tert-butyl-pyrrolo [2,1- 
f ] [1/2 , 4] triazin-4-ylamino) -pyrrolidin-2-one; 



(3S>-3-(6-Adamantan-l-yl-pyrrolo[2, 1-f ] [1, 2, 4] triazin-4-ylamino) - 
1- [ (1S,2R, 4R) -2-benzenesulfonylmethyl--4- ( is opropyl -methyl - 
amino) -cyclohexyl] -pyrrolidin-2-one; 



1- [ (IS, 2R, 4R) -2-benzenesulf onylmethyl-4- ( isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6, 7-dimethoxy-quinazolin-4- 
ylamino) -pyrrol idin-2- one ; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- ( 6-f luoro-quinazolin-4-ylamino) - 
pyrrol idin-2 -one ; 
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1-tUS, 2R, 4R)-2-benz 6 ne S ulfonyl m ethyl-4-(i S opropyl- I nethyl- 

amino) -cyclohexyl] - (3S) -3- ( 6 -methyl -guinazol in-4 -ylamino ) - 
pyrrolidin-2-one ; 

W(1S, 2R, 4R)-2-benzenesulfonylmethyl-4-(isopropyl- I nethyl- 

amino, -cyclohexyl] - (3S) -3- (6-phenyl-thieno [2 , 3-d]pyrimidi n -, 
ylammo) -pyrrolidin-2-one; 

1-[(1S, 2R, 4R)^2-benzenesulfonylm e thyl-4Misopropyl-methyl- 
amino) -cyclohexyl] - (33) -3- (6-chloro-2-propyl- pyrid o [2 , 3- 
d]pyrimidin-4-yl a mino)-pyrrolidin-2-one; 

1-[(1S, 2R, ^RJ^^benzenesulfo^ylmethyl^-Cisopropyl-methyl- 

aznino) -cyclohexyl, - (3S ) -3- (S-chloro^-isopropyl-quinazolin^ 
ylammo) -pyrrolidin-2-one; 

1-tdS, 2R, 4R)-2-ben 2 enesulfonylmethyl-4-(isopropyl-methyl- 

axnino) -cyclohexyl] - (3S) -3- <2-ter t -bu t yl-6-chloro-a^ina 2 olin- 
4 -ylamino) -pyrralidin-2-one; 

l-I (IS, 2R, 4R)-2-ben Ze nesulfonyl me thyl-4-(i S opropyl-inethyl- 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-methyl-quina Z olin-4- 
ylamino) -pyrrolidin-2-one; 

1-[(1S, 2R, 4R)-2-b e n Z enesulfonylmethyl^4-(lsopropyl-niethyl- 
amino) -cyclohexyl] - (3S) -3- (6-chloro~2-ethyl-qui na2 olin-4- 
ylamino) -pyrrolidin-2-one; 

l-I (IS, 2R, 4R) -2-Benzenesulf onylmethyl-4- (isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6-text-butyl-pyrimido [5, 4- 
d]pyrimidin-4-ylamino)-pyrrolidin-2-one; 
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1-[(1S, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl-methyl- 

amino) -cyclohexyl] - (3S) -3- (pyrido [2, 3-d]pyrimidin-4-ylamino) • 
pyrrol idin-2 -one; 

1-[(1S, 2R, 4R)-2-benzenesulfonylmethyl-4- (isopropyl -methyl- 

amino) -cyclohexyl] - (3S) -3- (6-chloro-pyrido [2, 3-d]pyrimidin~ 
4-ylamino) -pyrrolidin-2-one; 

I- [{IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- (6-chloro-2-trifluoromethyl- 
pyrido [2, 3-d] pyrimidin-4-ylamino) -pyrrol idin- 2 -one; 

« 

1-[(1S, 2R, 4R)-2-benzenesulfonylmethyl-4- (isopropyl -methyl - 
amino) -cyclohexyl] - (3S)-3- (6-trif luoromethoxy-pyrido [2, 3- 
dJpyrimidin-4-ylamino)-pyrrolidin-2-one; 



1-[(1S, 2R, 4R)-2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-methylamino-quinazolin- 
4-ylamino) -pyrrolidin-2-one; 

(3S)-3-(6-Pluoro-quinazolin-4-ylamino)-l-[ (is, 2R, 4R)-4- 
( isopropyl -methyl-amino) -2- (toluene-4-sulfonylmethyl) 
cyclohexyl] -pyrrolidin-2-one; 

(S) -3- (6-Bromoquinazolin-4-ylamino) -1- ( (IS, 2R, 4R) -4- 
( isopropyl (methyl) amino) -2 - 

(phenylsulf onylmethyl ) cyclohexyl ) pyrrolidin-2 -one ; 

(S) -3- (6, 7-Dif luoroquinazolin-4-ylamino) -1- ( (IS, 2R, 4R) -4- 
( isopropyl (methyl) amino) -2- 

(phenylsulfonylmethyl)cyclohexyl)pyrrolidin-2-one; 
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(S)-3-(6-Methoxyquinazolin-4-ylamino)-l- ( (IS, 2R, 4R) -4- 
{ isopropyl (methyl ) amino) -2- 

( phenyl sul f onylme thy 1 ) eye lohexy 1 ) pyr r o 1 idin- 2 - one ; 

( (S)-l-( (IS, 2R, 4R) -4- (isopropyl (methyl) amino) -2- 

(phenylsulfonylmethyl)cyclohexyl) -3- (quinazolin-4- 
ylamino) pyrrolidin-2-one; 

(S) -3- (6-Iodoquinazolin-4-ylamino) -1- ( (1S,2R, 4R) -4- 
( is opropyl (methyl ) amino ) -2 - 

(phenylsulf onylme thy 1 ) cyclohexyl ) pyrrolidin- 2 - one . 

19. (ORIGINAL) A pharmaceutical composition, comprising a 
pharmaceutical ly acceptable carrier and a therapeutically 
effective amount of a compound of claim 1. 

20 . - 24 . (CANCELED) 

25. (WITHDRAWN, CURRENTLY AMENDED) ffhc method for 
treating disorders, of claim 24, A method for treating 
disorders, comprising administering to a patient in nwrt 
thereof a therapeutic ally e ff ecti v e a m ount of a compound of 
claim 1, wherein said disorders being selected from 
alveolitis, colitis, systemic lupus erythematosus, nephrotoxic 
serum nephritis, glomerularnephritis, asthma, multiple 
sclerosis, artherosclerosis, rheumatoid arthritis^, restinosis, 
organ transplantation-; — and cancer . 

26. (WITHDRAWN) The method for treating disorders, of 
claim 25, wherein said disorders being selected from asthma, 
multiple sclerosis, artherosclerosis, and rheumatoid 
arthritis . 
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27. - 28. (CANCELED) 

29. {WITHDRAWN, CURRENTLY AMENDED) The method for 
treating disorders, of claim 25, wherein said disorders being 
selected from restinosis, organ transplantation , and cancer . 

30. - 36. (CANCELED) 

37. (PREVIOUSLY PRESENTED) A pharmaceutical composition, 
comprising a pharmaceutical^ acceptable carrier and a 
therapeutically effective amount of a compound of claim 7 . 

38. (PREVIOUSLY PRESENTED) A method for treating 
disorders, comprising administering to a patient in need 
thereof a therapeutically effective amount of a compound of 
claim 7, said disorders being selected from asthma, multiple " 
sclerosis, artherosclerosis, and rheumatoid arthritis. 
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